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FORM D \ UNITED STATES OMB APPROVAL
‘,A{%\ _'. SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
P AN Washington, D.C. 20549 Expires: April 30, 2008
Estimated average burden
e FORMD hours per response............ 16.00
§ & 52000

NOTICE OF SALE OF SECURITIES

g oL T

/ UNIFORM LIMITED OFFERING EXEMPTION 060 046630
Name of Offering (Ocheck if this is an amendment and name has changed, and indicate change.) 3 3\ 7
SALE OF CLASS B COMMON UNITS TO HMTF GAS PARTNERS II, L.P. / 3 é /
Filing Under (Check box(es) that apply): 3 Rule 504 J Rule 505 X Rule 506 O Section 4(6) O ULOE

Type of Filing: New Filing O Amendment

. BASIC IDENTIFICATION DATA

Enter the information requested about the issuer
Name of Issuer  (Ocheck if this is an amendment and name has changed, and indicate change.)

|
REGENCY ENERGY PARTNERS LP

Address of Executiive Offices (Number and Street, City, State, Zip Code) [Telephone Number (Including Area Code)
1700 PACIFIC AVENUE, SUITE 2900, DALLAS, TEXAS 75201 (214) 750-1771

Address of Prmcxpal Business Operations (Number and Street, City, State, Zip Code) [Telephone Number (Including Area Code)

(if different from Executlve Offices) Pp@cn O

Brief Description of Business S Wl

MIDSTREAM NATURAL GAS SERVICE PROVIDER

Type of Business Organization

O corpd‘fation X limited partnership, already formed 'H'HOMS O r O other (please specify):
O businjess trust _ O limited partnership, to be formed FINAN JAL
1 Month Year
g‘ Cole) [ols]
Actual or Estimated Date of Incorporation or Organization: © @ Actual [ Estimated

Jurisdiction of Inciorporation or Organization:  (Enter two-letter U.S, Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal: ‘

Who Must File: Alll issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq.
or 15 U.S.C. 77d(6)

When To File: A ‘notxce must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address

after the date on wtjnch it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: US‘ Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,
Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must

be photocopies of tbe manually signed copy or bear typed or printed signatures.

! .
Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the
Appendix need not\be filed with the SEC.

Filing Fee: There is no federal ﬁlmg fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix in the notice constitutes a part of
this notice and mus{t be completed. .

} ATTENTION
Failure to file natice in the appropriate states will not result in a loss of the federal exemption. Conversely, fallure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

! Persons who respond to the collection of information contained in this form are not
} required to respond unless the form displays a currently valid OMB control number.
|
I
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- A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

« FEach promoter of the issuer, if the issuer has been organized within the past five years;

« Each beneﬁmal owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities
of the i lssuer

o Each executlve ofﬁcer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

o Each gener al managing partner of partnership issuers.
\

Check Box(es) that Apply: O Promoter O Beneficial Owner 0 Executive Officer O Director X General and/or
1 Managing Partner

Full Name (Last n;ame first, if individual)

REGENCY GP LP
Business or Residence Address (Number and Street, City, State, Zip Code)

1700 PACIFIC AVENUE SUITE 2900 DALLAS TEXAS 75201
;Check Box(es) tha '

'1700 PAC[FlC AJVENUE SUITE 2900 DALLAS, TExAs 75201

Check Box(es) thgt Apply: O Promoter X1 Beneficial Owner 0 Executive Officer 0 Director O General and/or

| Managing Partner
Full Name (Last name first, if individual)

REGENCY ACQUISITION LP?

Business or Residence Address (Number and Street, City, State, Zip Code)
1700 PAC[FIC AVENUE SUITE 2900, DALLAS TEXAS 75201

b ’ ‘Ménag'ﬁ‘g"}?véirmer"i* :
?Full Name (Last name ﬁrst lf mdwxdual) i o

HUNT, JAMES W, ’ ; S
Business or Re51dence Address (Number and Street Crty, State; le Code) .

1700 PACIFIC AVENUE SUITE 2900, DALLAS, TEXAS 75201

Check Box(es) that Apply: O Promoter O Beneficial Owner X Executive Officer 0 Director O General and/or
| Managing Partner

Full Name (Last njame first, if individual)

|
CONNORS, LAWRENCE B.

Business or Residence Address (Number and Street, City, State, Zip Code)

1700 PACIFIC A‘VENUE, SUITE 2900, DALLAS, TEXAS 75201
[

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

Regency GP LLC is the general partner of Regency GP LP, the general partner of Regency Energy Partners LP.

? Regency Acqumtron LP, a Delaware limited partnership (“Acquisition™), is a record owner of 10% or more of common and subordinated units
of Regency Energy Partners LP. In addition, as described in that certain Schedule 13D filing dated February 9, 2006, as amended by that certain
Amendment No. | dated March 24, 2006 and that certain Amendment No. 2 dated July 17, 2006, each of the following is considered a beneficial
owner of the comrnon and subordinated units of Regency Energy Partners LP held of record by Acquisition by virtue of its relationship to
Acquisition as further explained in this sentence: Regency Holdings LLC, a Delaware limited liability company and the general partner of
Acquisition (“Heldings”); HMTF Regency, L.P., a Delaware limited partnership which is the sole member of Holdings and owns all of the
limited partnership interest in Acquisition (“HMTF Regency”); HMTF Regency, L.L.C., a Texas limited liability company and the general
partner of HMTF|Regency (“HMTF GP”); Hicks, Muse, Tate & Furst Equity Fund V, L.P., a Delaware limited partnership and the sole member
of HMTF GP (“Fund V”'); HM5/GP LLC, a Texas limited liability company, the general partner of Fund V (the “General Partner”); and John

R. Muse, an indiv}idual and a United States citizen and the sole manager of the General Partner.
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. lif‘ D General and/or .

Check Box(es) that Apply [:I PromOter 0 Beneficial aner ExeetttrVe Qﬂieﬁe‘r R
B P o ’\ K - g S e d Mma&rﬁpamer -

st name first, lf mletdual)

¢ .and Street Ctty, State er Code)~

.i7.()0;PAGlF'IC» AVENUE ‘SUITE 2900, DALLAS TEXAS 75201 ;
Check Box(es) that Apply: O Promoter O Beneficial Owner X} Executive Officer O Director O General and/or

o Managing Partner
Full Name (Last njame first, if individual)

WILLIAMS, MICHAEL L.
Business or Residénce Address (Number and Street, City, State, Zip Code)

1700 PACIFIC AVENUE SuITE 2900 DALLAS, TEXAS 75201
,Check'Box(es) th&;‘t Al :

Managmg Partne

iFuII Name (Last nam ﬁrst if:

ARATA, STEPHENTLOUIS S ‘ ’
Busmess or Resrdence Address (Number and Street Crty, State er Code)’

.1700 PACIFIC AVENUE, SUITE 2900, DALLAS TEXAS 75201

Check Box(es) that Apply: O Promoter O Beneficial Owner Executive Officer O Director O General and/or
! Managing Partner

Full Name (Last njame first, if individual)

JOOR, WILLIAM E. 1
Business or Residence Address (Number and Street, City, State, Zip Code)

1700 PAC[FIC AVENUE, SUITE 2900 DALLAS, TEXAS 75201 _
: tApply I:l Promoter : .o Benef cral Owner e E]xecutwe()fﬁcer

IFull Name (Last name ﬁrst if mdmdual)

SUGGS, ALVIN' r - v
Busmess or Restdence ‘Address (Number and Street Clty, State Zip Code)

1700 PACIFIC AVENUE SUITE 2900 DALLAS TEXAS 75201 ;

Check Box(es) thqt Apply: [ Promoter O Beneficial Owner X Executive Officer O Director O General and/or
\ Managing Partner

Full Name (Last name first, if individual)

DAvIS, CHARLES M. JR.
Business or Residénce Address (Number and Street, City, State, Zip Code)

1700 PACIFIC AVENUE SUITE 2900, DALLAS, TEXAS 75201 :
Check Box(es) that Apply: - O Promoter [ Beneficial Owner & Executive Officer - ‘D;D,iréctor . O General zihd/dr
e I Managing Partner

_Fuu Name (Last name first, it individual)
MONCRIEF, RICHARD D. " .
‘Busmess or Res1d mce Address (Number and Street, Clty, State; Zip Code) -

31700 PAC[FIC AVENUE, SUITE 2900, DALLAS, TEXAS 75201 (URes T
Check Box(es) that Apply: O Promoter 13 Beneficial Owner O Executive Officer (X Director 0O General and/or
Managing Partner

Full Name (Last name first, if individual)

FURST, JACK D,
Business or Residence Address (Number and Street, City, State, Zip Code)

1700 PACIFIC AVENUE, SUITE 2900, DALLAS, TEXAS 75201
;

| (Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

\

|
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Check Box(es),thz"iftlApply: O Promoter. . .- [J-Beneficial Owner - B Executive . [B:Director O General and/or. . - .

: r * ‘Managing Partner

Fu]l Name (Last name ﬁrst if mdlvxdual) PRSI
:COLONNETTA, JOE : : L
Business or Residence Address (Number and Street, City, State, Zip Code)
1700 PACIFIC AVENUE, SUITE 2900, DALLAS, TEXAS 75201 e g L T
Check Box(es) that Apply: OO Promoter O Beneficial Owner O Executive Officer Director O General and/or

\ Managing Partner
Full Name (Last n;ame first, if individual)

|
HERRING, J. EDWARD JR.
Business or Resid‘ence Address (Number and Street, City, State, Zip Code)
1700 PACIFIC AVENUE, SUITE 2900, DALLAS, TEXAS 75201 ‘ 4
Check Box(es) that Apply O Promoter . [J Beneficial Owner -0 E)Z(e:cuti}}'ebﬂieer S -»I)ireetorﬁ ) Gerlerzil.\apd/o'rj

5 Menzigithertrier y

« ALLAS, TEXASTS201 . =
Check Box(es) thdt Apply: O Promoter O Beneficial Owner O Executive Officer X Director 0O General and/or
| ] Managing Partner
Full Name (Last name first, if individual)

|
FULLER, A. DEAN

Business or Resid‘ence Address (Number and Street, City, State, Zip Code)

1700 PACIF[C AVENUE, SUITE 2900 DALLAS, TEXAS 75201

D Beneﬁc1a1 Owne,- Ll

Last name first, if individual)
: . r o ‘ ‘
KINCAID ROBERTD

Busmess or Rmrdfnce Address (Number and Street Clty, State le Code)

'1700 PACIFIC AVENUE, SUITE 2900 DALLAS TEXAS 75201 L A Sl S D R
Check Box(es) that Apply: O Promoter O Beneficial Owner 0 Executive Officer X} Director 0O General and/or

‘ Managing Partner
Full Name (Last name first, if individual)

LUCE, GARY WAYNE

Business or Residence Address (Number and Street, City, State, Zip Code)

|
1700 PACIFIC AVENUE, SUITE 2900, DALLAS, TEXAS 75201
Checlg Bex(esj:tﬁdt Apply: . 0 Promoter O Beneficial Owner. . . Q:'Exeg\{tiy‘e Ofﬁcer
_r~ 1 Name (Last dame first, if individoal):

B Director O General-and/or -

. .‘Maﬁaéﬂgg'l’.artzrrer e

iSHOWER ‘ROBER‘I[‘ W : i : ~ Lt
°nce Address (Number and Street Cxty, State le Code)"vi)

;Busmees or Resrd

170 ;PAéiElé‘AVENUE, SUlTE 2900 DALLAS, TEXAS 75201

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.y

i

\
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Check Box(es) tha“t Apply: [ Promoter O Beneficial Owner 0O Executive Officer X} Director O General and/or

Managing Partner

Full Name (Last name first, if individual)

WINTERS, JOHN OTIS

Business or Residence Address (Number and Street, City, State, Zip Code)

4

1700 PACIFIC AVENUE, SUITE 2900, DALLAS, TEXAS 75201

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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. B.INFORMATION ABOUT OFFERI

3. Does the cfferi

4. Enter the infofmation requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar

for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an associated
nt of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more than
ns to be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or dealer

remuneration
person or agel
five (5) perso

-

only. |

Answer also in Appendlx Column 2, if filing under ULOE.
2. What is the mlmmum investment that will be accepted from any individual? . .. ... ... ... ... .. L $

Yes No
O X

N/A
Yes No
m| =

Full Name (Last name first, if individual)

NONE

N 1
Business or Re

sidence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual States)

..... e e e e e e e e e O All States

OAL OAK O AZ 0O AR aca aco aocT O DE 0 DpcC OFL 0GA 0OHI 01D
i DIN’ O1a axks axky OLA OME OMD OMA OM OMN OMS OMO
OMT DNITZ ONV O NH ONJ O NM ONY ONC OND O OH O oK O OR O PA
ORI DSQ O so OTN OTXx OuTt avt OVvA O WA Owv O wi Owy 0OPR
Full Name (Las‘\t name first, if individual)
I
Business or Re$idence Address (Number and Street, City, State, Zip Code)
i
|
Name of Assoc‘iated Broker or Dealer
i
States in Which; Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All ‘States” or check individual States) . . . . . ... e O All States
OAL 0OAK O AZ 0 AR aoca 3 co acTt O DE O DC OFL 0O GA O HI OID
aiIL OIN OI1A O KS OKY OLA OME OMD O MA O Mi OMN [OMS O MO
OMT ONE ONV ONH ONJ O NM ONY ONC OND 0O OoH OOK 0OOR OPA
O Ri 0S¢ o sb OTN aTx aur aovT OVA aOwa owv O wl Oowy 0OPR
Full Name (Last name first, if individual)
Business or Residencc Address (Number and Street, City, State, Zip Code)
Name of Assoc ated Broker or Dealer
States in WhicH Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States) . . . ................ S O All States
OAL OAK OAZ 0O AR OCA aco acr O DE I DC OFL O0GA OHI OID
OIL OIN OI1A OKS OKY OLA OME OMD O MA O Mli OMN OMS O Mo
OMT ONE ONV ONH O NJ O NM ONY ONC OND 0 OH O oK O OR OPA
ORI os¢ - 03sp OTN (H D¢ our avr avA O wWA aowv O wIl Owy 0OPR

|

Dallas 1157136v.4
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' . OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS - = -

1. Enter the agéregate offering price of secuntles included in this offering and the total
amount already sold. Enter “0” if answer is “‘none™ or “zero.” If the transaction is an
exchange offenng, check this box 0 and indicate in the columns below the amounts of the
securities offered for exchange and already exchanged.

1 Aggregate Amount Already
Type of Security | Offering Price Sold
Debt . . $ 0 $ 0
Equity .. ..... L $ 0 3 0
| 0O Common O Preferred
Convertible Securities (includingwarrants) ... ............................. ... § 0 $ 0
Partnership Interests® . . . ... ... .. $ 115,000,000 $ 115,000,000
Other (Specify | Y $ 0 0
Total. oo b $ 115,000,000 $ 115,000,000
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the num\‘ber of accredited and non-accredited investors who have purchased securities
in this offering and the aggregate dollar amounts of their purchases. For offerings under
Rule 504, indi:cate the number of persons who have purchased securities and the aggregate
dollar amount jof their purchases on the total lines. Enter “0” if answer is “none” or “zero”.
i Aggregate
} Number Dollar Amount
\ Investors of Purchases
Accredited Investci)rs ................................................... 1 $ 115,000,000
|
Non-accredited Investors. . ... ... ...ttt 0 $ 0
|
Total (for filings under Rule 504 only) .. ... ... ... . i $
|
‘ Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing 1s\for an offering under Rule 504 or 505, enter the information requested for all
securities sold! by the issuer, to date, in offermgs of the types indicated, in the twelve (12)
months prior 19 the first sale of securities in this offering. Classify securities by type listed
in Part C - Question 1.
i Type of Dollar Amount
Type of Offering | . Security Sold
Rule 505. . .. .. P PP $
Regulation A. . . | ... . e $
\
Rule 504. . ... .. e e e e e e $
Total . .. .... : .................................................... $
4. a. Fumish a $tatement of all expenses in connection with the issuance and distribution of
the securiti‘es in this offering. Exclude amounts relating solely to organization expenses
of the issuer. The information may be given as subject to future contingencies. If the
amount of “an expenditure is not known, furnish an estimate and check the box to the left
of the estirrrate.
Transfer Agent’s l'%'ees .................................................................. 0s 0
i
Printing and Engrdving 000 - 0s 0
Legal Fees . . ... 1 ................................................................... 0s 0’
|
ACCOUNTING FEES | .+ . o\ ottt e et e et et os 0’

3 Class B Common Units convertible into Common Units on a one-to-one basis beginning February 15, 2007.

* The securities wére a portion of the acquisition consideration paid to HMTF Gas Partners II, L.P. in connection with the acquisition of equity
interests of TexStar GP, LLC and TexStar Field Services, L.P. The offering and sale price was calculated at $22.23 per unit, as the ten day
trading average of \thc Common Units into which the Class B Common Units are convertible five days prior to signing the Contribution
Agreement between HMTF Gas Partners 11, L.P., Regency Energy Partners LP and Regency Gas Services LP on July 12, 2006. The issuer did
not receive any prdceeds as a result of the issuance of these securities, but instead received the equity interests described above.

5 See footnote 4. Any expenses related to the issuance of these securities were considered a part of expenses related to the acquisition.

SEC 1972 (6/02) 7 of 12
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Engineering S 0% 0

Sales Commissiojns (specify finders’ fees separately). . . . ... ... L 03 0

Other Expenses (i;dentify) s 0

b. Enter thei difference between the aggregate offering price given in response to PartC -
Question 1 and total expenses furnished in response to Part C — Question 4.a. This difference

is the “adjiusted gross proceeds tO the ISSUEr.”. . . . . . .ot i e $ 115,000,0005

5. Indicate belov\jv the amount of the adjusted gross proceeds to the issuer nsed or proposed to
be used for each of the purposes shown. If the amount for any purpose is not known,
furnish an estimate and check the box to the left of the estimate. The total of the payments
listed must ecfual the adjusted gross proceeds to the issuer set forth in response to Part C -
Question 4.b. above.

\i Payments to

i Officers,

t Directors, & Payments To

: Affiliates Others
Salaries and feés ............................................... 03 0 Os 0

\ .
Purchase of rea‘l BSIALE. .« o e e e 0s 0 as 0
Purchase, rental or leasing and installation of machinery and equipment . . .. ... .. (] 0 0s 0
Construction or leasing of plant buildings and facilities . ................... 0s 0 Os 0
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer s
PUTSUANE O AINETEET) & o o v vttt ettt et et e i e =% 0 0s 115,000,000
Repayment of indebtedness . .. ............ i - 0s 0 0s 0
Working capital . . . . ... e as 0 &3 0
Other (specify):, .

|

\

\ O o | 0 03 0
COMMN TOtAIS | . . . v\ vttt et e et e e e e e e e 0s 0 X$ 115,000,000

|
Total PaymentsiListed (column totalsadded) ... ........... ... .. ........ : =$ 115,000,000°

\
|
\
|
|

1 o SEC 1972 (6/02) 8 of 12
Dallas 1157136v.4

|



D. FEDERAL SIGNATURE

The issuer has d‘uly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the

following signature constitutes an undertaking by the issuer to furnish ~STSecurities and Exchange Commission, upon written request of
its staff, the infonination furnished by the issuer to any non-accredited jpypesta agraph (b)(2) of Rule 502.
L ~
Issuer (Print OI"T)‘(pe) Sign Date
I
REGENCY ENERGY PARTNERS LP AUGUST 28,2006
Name of Signer (Print or Type) Title of ngner (Prmt or Type

%
WiLLIAM E. Joor III EXECUTIVE VICE PRESIDENT,CHIEF LEGAL AND ADMINISTRATIVE OFFICER AND SECRETARY

OF REGENCY GP LLC, THE GENERAL PARTNER OF REGENCY GP LP, THE GENERAL PARTNER
OF REGENCY ENERGY PARTNERS LP

‘ ATTENTION
Intentlonal misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
i
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